FORM D ’ UNITED STATES OMB APPROVAL
i SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
‘ Washington, D.C. 20549 Expires: APRIL 30, 2008
| Estimated Average burden
hours per response ... ....... 16.00
Sem— SALEOr
NOTICE OF SALE OF SECURITIES — SECUSEONLY _
PURSUANT TO REGULATION D, e o
SECTION 4(6), AND/OR
‘ UNIFORM LIMITED OFFERING EXEMI'TION DATE RECEIVED

Name of Offering (I_:] check if this is an amendment and name has changed, and indicate change.)
Common Shares

Filing Under (Check box{es) that apply): O Rule 504 J Rule 505 Rule 506 [ Section4(6) [J ULOE ome .
Type of Filing: [X] New; Filing O Amendment ARSI T S5l (¢
i Eal R L ¥: ]
) A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer RIS AL Wi
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Hathor Ex ploration!l..imited WWashington DG
Address of Executive Ofljces (Number and Street, City, State, Zip Code}  Telephone Number (Including Area Codgnﬂ.
]
1810 - 925 West Georgia Street, Vancouver, British Columbia, Canada V6C 3L2 (604) 684-6707
Address of Principal Busmess Operations (Number and Street, City, State, Zip Code)  Telephone Number (Including Area Code)
(if different from Executive Offices) Q &3
! h
o
Brief Description of Busiﬁess (75 ;é’ o
Mineral exploration m S a2
l o
Type of Business Organization o o =
B corporation [0 limited partnership, already formed [ cther (please specify):; O = 8
[J business trust | [7] limited partnership, to be formed v = =
1 Month Year o o
Actual or Estimated Datciof Incorporation or Organization: 09 1996 X Actuz [ Estimated E
Jurisdiction of Incorporation or Orpanization: (Enter two-letter U S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction CN
GENERAL INSTRUCTIONS
Federal:

|
Who Must File: ANl issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. T7d(6).
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlicr of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or centified mail to that address,

Where To File: U.S, SCCIIHIUCS and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes

thereto, the information r§quesled in Part C, and any material changes from the information previously supplied in Parts A and B. Pari E and the Appendix need not
be filed with the SEC.

Filing Fee: There is no federat filing fee.

State:

This notice shall be usedto indicate refiance on the Uniform Limited Offering Exemption (ULCE) for sal:s of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are (o be, or have
been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This
notice shall be filed in thé appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

i
Failure to file notice: in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

I Persons who respond to the collection of information contained in this form are not
; required to respond unless the form displays a currently valid OME. control number.

I
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2. Enter the information frcqucslcd for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial mjvncr having the power 10 vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
o Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+ Each gencral and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter [ Beneficial Owner B Executive Officer Director [ General and/or
; Managing Partner

Full Name (Last name ﬁrisl, if individual)
Stanley, Stephen

Business or Residence Ac::ldress (Number and Street, City, State, Zip Code)
c/o Hathor Exploration Limited, 1810 - 925 West Georgia Street, Vancouver, British Columnbia, Canada V6C 3L2

Check Box{es) that Apply: O Promoter [0 Beneficial Qwner O Executive Officer Director [J General and/or
| Managing Partner

Full Name {Last name ﬁrlsl, if individual)

Mason, Matthew J. |

Business or Residence mlidress (Number and Street, City, State, Zip Code)

¢/o Hathor Exploration Limited, 1810 - 925 West Georgia Street, Vancouver, British Columbia, Canada Y6C 3L2

Check Box(es) that Apply: ] Promoter [J Beneficial Owner O Executive Officer B Director O General and/or
| Managing Partner

Full Name (Last name first, if individual)

Ainsworth, Benjnmin|

Business or Residence At:']dress (Number and Street, City, State, Zip Code)

c/o Hathor Exploratién Limited, 1810 - 925 West Georgia Street, Vancouver, British Columbia, Canada Y6C 3L2

Check Box(es) that Apply: O Promoter [3 Beneficiat Owner [ Executive Officer {J Director O General and/or
I Managing Partner

Full Name {Last name first, if individual)
Currie, John \
Business or Residence Address  (Number and Strect, City, State, Zip Code)

¢/o Hathor Explorntic!)n Limited, 1810 - 925 West Georgia Street, Vancouver, British Coluinbia, Canada V6C 3L2

Check Box(es) that Apply: O Promoter [ Beneficial Owner O Executive Officer X Director O General and’or
| Managing Pariner

Full Name (Last name first, if individuat)

Glynn, Martin \[

Business or Residence Aadress (Number and Street, City, State, Zip Code)

/o Hathor Exploration Limited, 1810 - 925 West Georgia Street, Vancouver, British Coluinbia, Canada V6C 3L2

Check Box(es) that Apply: O Promoter [ Beneficial Owner B4 Executive Officer O Director [OJ General and/or
! Managing Pariner

Full Name (Last name ﬁr'st, if individual)

Herchak, Andriyke

Business or Residence Address (Number and Street, City, State, Zip Code}

c/o Hathor Exploratitim Limited, 1810 - 925 West Georgia Street, Vancouver, British Columbia, Canada V6C 3L.2

Check Box(es) that Appl)'f: [ Promoter [ Beneficial Owner & Executive Officer [ Director [ General andfor
i Managing Partner

Fuli Name (Last name ﬁr'st, if individual}

Scott, Graham '

Business or Residence At:idrcss (Number and Street, City, State, Zip Code)

c/o Hathor Exploration Limited, 1810 - 925 West Georgia Street, Vancouver, British Colummbia, Canada V6C 3L2

Check Box{es} that Applir: (O Promoter [CJ Beneficial Owner O Executive Officer 1 Director {J General and/or
: Managing Partner

Full Name (Last name first, if individual)

Business or Residence Ati;!drcss (Number and Street, City, State, Zip Code)
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l. Has the issuer sold, or does the issuer intend to sell, 1o non-accredited investors in this offering? .......ooovvveiviecrve e Yes OJNo
Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual? ... $N/A
Does the offering permit joint ownership of a single unit? Yes [INo []

Enter the informatliun requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remunerauon for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or stetes, list the name of the broker
of dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for thél broker or dealer only.

Full Name (Last name ﬁrfst, if individual) Cormark Securities Inc.'

Business or Residence Aqdrcss (Number and Street, City, State, Zip Code)

200 Bay Street, Royal Bank Plaza, South Tower, Suite 2800, Toronto, Ontario, Canada M5J 2J3
Name of Associated Brok:cr or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SHALES). ..ottt et bbb R 7 Al States
taL | [ak J [lAz | [ AR | [ ca ]| [€O] [cT ] (DE ] [Dc "} [FL J [6a ] (w1 ] [0 ]
(w ] [~ [Ma—] [k ] [y ] [CA] [Me | [MD ] [XMA } [m1 | [MN ] [MS } [MO ]
[MT ] [NE| [NV ] [ NH ] [N) ] [NM7] [NY ] [NC ] [ ND ]} [OH ] [OK ] {OR_ ] [PA ]
(R ] [sc] [so_J [~ _J [7X ] [ur ) [vr_J (va] [wa | wv] [wi] (WY ] [PR |

Full Name {Last name ﬁrfst, if individual) Desjardins Securities Inc.

Business or Residence Address (Number and Street, City, State, Zip Code) 1170 Peel Street, Suite 300. Montréal, Québec, Canada H3B 0AY
Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicii Purchasers

{Check “All SlatesL of check individual SLatES ). O All States
[aL ] [aAK] [Az] (AR ] [cA ] [co ] [cr_ | [BE ] [DC | [¥._} [Ga | [HI | [D |
IIL | lN||[A| i _KS | [Ky ] [LA7] [ME ] [MD ] [ MA ] [MI | [MN | [MS | [MO |
IMT ] [NE] [NV} [NH 1} [N ] [NWM ] [NY ] [NC] [ ND ] [OH ] [OK ] [OrR ] [PA |
(R | s} [so_} [N} [ox_ ] [ur ] [vr | [va | [wa | [wv ] [WI | [wY | [PR |

|

Full Name (Last name first, if individua!) Salman Partners Inc.
Business or Residence Address (Number and Street, City, State, Zip Code) 17" Floor, 1095 West Pender Street, Vancouver, BC, Canada V6E 2M6
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check indIVIAUAl STALES).............ocovveriveies ettt ettt b e s bsbs ensniebastartasnssrasnas ] Al States
(AL ] [ak] [faz] [ AR | [_ca ] [co) [cr | [pE] [ b€ | [FL | [Ga] [ W | [ 1D |
[ ] [w] [lia] [ ks ] [Ky ] [wa] [ ME] [MD] [ Ma ] [Mm] [MN] [MS] [MO]
{mMr | [NE] [INv] [we ] [ N ] [NM] [Ny ] [NC] [ WD ] [on] [ok] [ or] [ra]
Lr ) [sc] fiso] [ | [mx | [ur] [vr ]| [va] [ wa | [wv] [w1] [WY] [PR]

l
|
|
i

i
|
i
]
H
|
|
|

! The offering of common Sliares in the United States is part of a larger offering of common shares being made principally in Canada. Cormark Securities Inc.,
Desjardins Securities Inc., Shiman Partners Inc., Dundee Securities Corporation and P1 Financial Corp. will be paid a commission for their services as underwrltcrs with
respect (o the offer and sale of the Issuer’s securities. All solicitations in the U.S, were made by Cormark Securities (USA) Limited, the U.S. affiliate of Cormark
Securities Inc.
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S

Full Name (Last name ﬁr:sl, if individual} Dundee Securities Corporation

Business or Residence Aadress {Number and Street, City, State, Zip Code) 401 Georgia Street West, Vancouver, BC, Canada V6B 5A1

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIvIBUA] STALESY........oociiii ettt crer e eae et st ee s et et ersses et maee s smnsens e [J All States
[aL ] [ax] [faz ] [arR] [ca] [c0] [Cer J [oe] [ o¢_j [ ] [GA] [ H ] [0 ]
[ ] {w] [a ] [k§] [y} [ta] [ME | [MD] [ MaA ] [MI] [MN] [ MS] [MO]
ImMT] [NE] [NV ] [NH] [N ] [am] [Ny ] [Nc] [ ND ] [oH] [OK] [[OrR | [PA]
[Ri] fsc} [sp] [mwi] [mx]lur] [ vr | [va] [ wa } [Wv] [wi] [wy ] [FPR]

Full Name (Last name first, if individual) P1 Financial Corp.

Business or Residence Aadress (Number and Street, City, State, Zip Code) 1900 — 666 Burrard Street, Vancouver, BC, Canada V6C 3INI

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All Stateé" of check individual STALES) ..ottt O All States
(aL | [AK] [Az ] [ar] [ca] [co] [ e | [pE] [ bc_ | [FL] [Ga| [_H | [ID ]
[ ] [IN] [aa] Fxks] [xky] {ta] [Me ] [MD] M ] [M1] [mn] [Ms ] [MO]
[MT] [ NET] [NV ] ENH] [ NI [NM] [Ny ] [NC] [N ] JOoH]) [ok] [ OoR] [PAal]
[(R] [5¢] |§D| ] [x] (O] (v ] [Va] [ wa ] [Ww] [Wi] [wv] [P&]
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AR GTRENEAT R ITIIC) N OISR G LSRR e S HSIBW DTS [0 PR G (ks

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check

this box [] and indicate in the columns below the amounts of the securities offered for exchange ard
already exchanged.
Aggregate Amount Already
Type of Security Offering Price . Sold
[ O . $ s
BTy e e cesbun i eieriticeeesittcaeeeetansaesstuaaseeran s aerastbresaeransssseaertsntnesrasassoannnoere $28.614.03° $28,614.03"7
K Commen O Preferred
Convertible :Sccuritics {including WaITANIS) ..oviiiiaiiiiiiiiienisisrneisiaieissriesmstrarnnente s b3
Partnership INterests...ovveiveineivereersnnrennernnrans e rRer et eaaiaraa i areaa st naaeiaatn s $
Other (Specilfy Jereerreneeatearseiversassnsinerassrrersarnares V. | b3
TOMAl oottt $28.614.03 $28.614.03
b
jAnswer also in Appendix, Column 3, if filing under ULOE.
2. Enter the numbertof accredited and non-accredited investors who have purchased securities in this
offering and the aggregate doltar amounts of their purchases. For offerings under Rule 504, indicale
the number of persons who have purchased securities and the aggrcgme dollar amount of their
purchases on the mlal lines, Enter “0™ if answer is “none” or “zere.”
i Aggrepate
! Number Dollar Amount
Investors of Purchases
Accredited l{westors ................................................................................. 1 $28.614.03
NOD-BCCTEAIEA INVESIONS cvvveveasrereesresersresssssessssseesnseessneenssnsessseesinseesssnssnsens $
Tolal%(for filings under Rule 504 only} .oiviireineriiiiiarsiivrrserionrsansinrvrrsarsriners . 5
Answer also in Appendrix, Column 4, if filing under ULQE,
3. Ifthis filing is for'an offering under Rule 504 or 505, enter the information requested for all securitizs
sold by the issucrr to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securitics in this offering. Classify securitics by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 1.t iiuirie s s iiaties it it s tasiasassirasna s sssarersnntnsrirnsnsrnrssrarsns crens h)
REZUIALION A L.teisirerusirreirtreseriretsamnetatsastsstssssrtsasissnssnesissarssrsersssrssanssss 3
LT T 1 S $
83 e 3
4, a, Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this oﬁ"crlng Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an cstimate and check the box to the left of the estimate.
THANSFET ABCTIES FEES 11 vvueurtreuesrivnrsrnessenresssresrssnransessnsssssssmnnrsoassnssssssessnseessensesoassonsensnnrarnes 0 s
Printing and Engraving COSIS «.ue.ereseursesemtitatsin st s O s
LeBAE FES 1ieuuiruiarsstiesssseerissenniesstnsrnissermasssnnssssnnesssessnssssrnsssssrnstnrssssesssnnnssensessnsssmonnses K $5,000.00
Accounting Fces ............................... Eeea L e i sdriserEiEsEEsetesEEeaneiratEe sttt r et rara e O s
Engineering/Fees ....oouvvrreniinieerianinnennes Fe e EarehraereNeeEerherrea s ea e e e E e aae e e tee s sen i rrn O s
Sales Commissions {specify finders’ fees SEParately) vovvveivrirernrsrerrerirsrsrrmsriverssirernssrnsnrrsnirnmassrinnsins O s$1.716.84*
Other Expenses (identify) e s e e a e O s
TOMALL 11ttt te i e ee b e eesie b etae b esae b s bae e baee s et eenaeaababa e bt anttbeaa e ratabaratae e ra e raasen K $6.716.84

2 The United States dollar amoums expressed above are calcelated based on the noon buying rate for cable transfers payable in Canadian dollars as certified for customs
purposes by the Federat Reservc Bank of New York on June L1, 2008. On such date, the noon buying rate wa: Cdn$1.0170 = US$1.00.

7 Amount already sold represents only the U.S. portion of the oﬂenng

* With respect to the U.S. pomon of the offering, the agents received US$1,716.84, and 582 brokers™ warrants. Each brokers’ warrant is exercisable for one common
share at a price of Cdn$3.00 per broker warrant until June 11, 2010,
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b. Enter the cllfl'ercnce between thc aggregatc of'fcrmg price given in response to Part C — Question |
and total cxpcnscs fumlshcd in response to Part C - Question 4.a. This difference is the “adjust:d
gross proceeds to the S LIET. .ttt iiaenatineranresorerasrsanatraciansrassasiransesssereasnnnnsrsnarsssen $21,897.19

5. Indicate below lhc amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, fumish an estimate and
check the box to lhe left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to Lhc issuer set forth in response 1o Part C — Question 4.b above.

| Payments to
| Officers, Directors Payments
‘ & Affiliates to Others
Salaries and fces.J ............................................................................................ 0 s O s
PUPCHASE OF TEAI ES1ALE . < .. evevsiarenrtannesvanrornesioneastrsnsssonsenseorsaesonrearsoansnsenrnsesonsonsnrnss O s O s
Purchase, rental or leasing and installation of machinery and equipment ... .vevveviereviisnrsnrrseosirnnse ] 8§ O s
Construction or leasing of plant buildings and facilities O s O s
1
Acquisition of other businesses (including the value of securities involved in this ‘
offering that may Pe used in exchange for the assets or securities of another issuer
PUFSUANL 10 & MEFEET) eeutvrnnessvnnsersnessronssneesanessinn UUUSTORUPTRIO bereeniereaieeiessaatans O O s
Repayment of indetedness ................................................................................. G s O s
WOTKING CAPItAL Livvviressieieseisssstisesassssstesesersssae e srac s s raesan b ssn b e s san s e ains s oanesonn s K $21.897.19 ‘
Other (specify) |
.0 s 0 s
............................................................................................... O s B $21.897.19
.............................................................. Bd $21,897.19

L QR "kﬁh

The issuer has duly caused this notice to be signed by lhe undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undcrlak:]ng by the issuer to furnish to the U.S. Securities and Exchange Commission, upen written request of its staff, the information furnished by
the issuer 10 any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print of Type) Siglat Date
Hathor Exploration! Limited )\ =\ June 19, 2008
. L . \—iK vy, ~
Name of Signer (Print or Type Title of Si rYPrmt or Type}
Graham Scott Corpotate Stcretary
ot
|
1
|
|
7 ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S5.C. 1001.)
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E. STATE SIGNATURE

See Appendix, Column 5, for state response:.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice

on Form D (17 CFR 239.500) at-such-times-as-required-by-state Jaw.

The issuer has read thls notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

— f

Issuer (Print of Type) i 3 }2 ) Date
Hathor Exploration Limited ‘ ‘ June 19, 2008

Name of Signer (Print or‘Type Ti‘ﬁe%’&ﬁne int or Type)
¥

Graham Scott Corpgratd Secretary

~J

Instruction:
Print the name and Ilt]f. of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.

END
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